NATIONAL ACCOUNT PROGRAM 


EQUIPMENT PURCHASE AGREEMENT 


This EQUIPMENT PURCHASE AGREEMENT is entered into as 
^sL.u^r^ 1993 by TOUCHFAX INFORMATION SYSTEMS, INC. 

Kansas corporation ("TouchFax") and TON SERVICES, .INC., a U 
corporation ("Purchaser") . 


RECITALS 


A. TouchFax is a manufacturer of public-access facsimi 
communication and information retrieval terminals ("Designa? 
Hardware") which offer an array of Services provided throi 
TouchFax 1 s proprietary computer software ("Licensed Software") 

B. Purchaser desires to purchase and TouchFax desires 
sell Designated Hardware'^on a non-exclusive basis for Purchase, 
own commercial use. 

C. Purchaser acknowledges that the right to use the Licen: 
Software is not licensed or authorized by this Agreement and sh; 
only be licensed to Purchaser pursuant to a separate Softw, 
License Agreement between TouchFax and Purchaser (the "Softw; 
License Agreement"). The Software License Agreement . 
incorporated by reference into this Agreement. Unless otherw 
defined herein, capitalized terms contained in this Agreement sh, 
have the meanings assigned to them in the Software Licei 
Agreement. 

D. The Designated Hardware is activated by credit 
proprietary card. Purchaser desires that a cash reader 
incorporated into the Designated Hardware, and TouchFax agrees 
use its best efforts to develop that component. 


AGREEMENT 


In consideration of the foregoing and the mutual promises . 
covenants contained herein, TouchFax and Purchaser agree 
follows : 
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ARTICLE T - TERMfl nv «»Tp 

1- 1 Forecasts. 
1.1.1 


Purchlser^lVdlliteV tl SS^T .°' f £ U ?•*—•»*. 

1 thereafter duling the T teri of ?M T » tinuln 9 " ch October 

shail deliver a fo?eca st of its pu^Is^rh^^" 
calendar year on a calenHsr «,.^. p , t . r the ensuing 
shall be added So s2eSS?J iTSnS'ft baSiS ' eaCh ° f Whic * 

For example, the fo««st hr lS 4 shalTS"^^ da „ ted - 

October l iqqt w~ ^ , snail be delivered bv 

TouchFL agree" to deiw"?? " S< * edule ^ " ^ 
Purchaser's rorlcasts ^ antities projected in 

for a' m Vn\mum%f 0 7o Ca units r o t f he n fi - St ° f 1993 ™ st * 

constitute a Purcnase Ord.f i> es ^ na ted Hardware and will 

Provided, at Purchaser 'J^ltti J lv, a - m ^ mUm ° f 10 units - 
Purchase Order "i not t T/f ^ lnitlal mini ™* 10 unit 

Ess 2^^^^j?34}lw t ^« 

Licensee Modules. Purchaser »»v«?-J2 J ? lnte 9 rat e the 

one unit for its ^ to receiv e shipment of 

reader internal use prior to development of ?he cash 

^Xrci^Ts^rf^'it KS'SrS.^^H" 60 ^ qU9rter ° f 
substantially the f orm of Schedule i , chase ° rd f rs to TouchFax in 
best efforts to fill ea di SlSSl. n * T ouchFa * "iH use its 
receipt of the Purchase Or ep^L^Lr 1 ' 11 ^ 90 days after 
Purchaser's quarterly forJ^Ef f?' U " ltS order ed in excess of 
agreeable tifes* ? to^* o^l 1 * e shi PP ed »t mutually 
shipping points. TouchFax mfv rStlS / P rovide f °r multiple 
not comply with this Aqr^men^or ^ I * * Urchase °^er if it does 
this Agreement or - the isS, t* Purchaser is in default under 
Order shall be governed ? bv and ^-1*1"" Agreement - Each Purchase 
terms of this Agreement. 1 incor P° rat e by reference the 

«• specif fe^Tn^Soffe iT^hl Pr * CM f ° r D -^ated Hardware 

(For example, if the price of a monitor increases 
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from $-100 to $500, the Purchase Price per unit may be increased by 
S100.) if after a Purchase Order is accepted a component becomes 
unavailable, the parties shall negotiate in good faith to resolve 
such hardship, which may include an increase in the Purchase Price 
and/or a delay in delivery, 

1.4 Billing and Payment . 

1.4.1 Each invoice shall be paid in full by bank check 
or wire transfer in immediately available funds not later than 
30 days after delivery of the Designated Hardware identified 
in the invoice. However, TouchFax will offer 30 day or other 
terms only if Purchaser meets TouchFax* s credit policies. 
TouchFax shall have the right to require a corporate guaranty, 
letter of credit, deposits, payment in advance or other 
satisfactory arrangement prior to shipment. 

1.4.2 In the event TouchFax ships Designated Hardware on 
open account, TouchFax shall retain (at its election) either 
title to or a security interest in the same until the Purchase 
Price has been paid in full. At the request of TouchFax, 
Purchaser shall execute and deliver any and all documents, in 
form acceptable to TouchFax, deemed necessary to signify 
TouchFax's title or, as applicable, perfect its security 
interest in Designated Hardware sold on account. Nothing 
contained in this Agreement or in any course of dealing 
between the parties shall obligate TouchFax to ship Designated 
Hardware on open account at any time. 

1.4.3 Acceptance and endorsement by TouchFax of any 
instrument for less than the full amount TouchFax claims to be 
due under a Purchase Order or this Agreement shall not be 
deemed an admission of payment in full, and any conditions to 
the contrary noted on the instrument shall not be binding on 
TouchFax, whether or not TouchFax has notice thereof. 

1 • 5 Delivery and Acceptance . 

1.5.1 As a convenience to Purchaser, TouchFax will 
arrange with Purchaser for the delivery and installation of 
Designated Hardware at the location (s).. specif ied by Purchaser. 
All freight, delivery and installation charges shall be paid 
by Purchaser, FCA (Free Carrier) TouchFax ! s facility in 
Lenexa, Kansas, as FCA is defined by ICC Incoterms, ICC 
Publication No. 460 (July 1990), Purchaser shall bear all 
risk of loss or damage from the point at which the Designated 
Hardware is made available at TouchFax's facility for delivery 
to the carrier. 
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in excess of 30 days. Proving * , P avinen t °f any invoice 
under Section .5*3 sha?i°^^^ 

H^i^ an ^ of Desi gnated 

defects in the unit within ^ f V 1 * P rob lems with or 
reject delivery. Otherwise" the uni? « lnst ^lation ?S 
and any problems or d?f ect 's t i U be , deeffled accepted 

limited warranty. zt before . Mv^Tn*. 7* red by Touc hFax's 
Purchaser discovers a defect in P ^ u for a unit is due, 
TouchFax 's limited warranty Put^* Whlch ls cover ^ %T 
TouchFax within three dfys ' Un t ? Sha11 so notify 
TouchFax will use its best effort^o ° f sucn ^tic*/ 

to the due date for pay^enl If \ll the defect prior 

prior to the payment due date PurchLl** ls not "inedied 
for the unit until the defect 'is ^^V** sus P end payment 
must be made in full within Vwo / dled ' whe "upon payment 
title to the unit until 1 nV*L K • days * To «chFax shall retain 
TouchFax is u^wrU^^^^Vfeil 11 *" ^ rece ived eta i? 
Purchaser's satisfactio^thin 30 iJSc °il an Unpaid uni t to 
payment, TouchFax may at itJ ontL ?" * . ter the due da te for 
and "cover any unit s y in Purchaser "s tMs A ^eement 

Purchase Price has not been pa ?d P° ss «"ion for which the 

other' taxS^ oa ^ y a B ^^ "} es ' ^e, value-added or 

TouchFax in connection with t K ,ern ? ,ent « 1 bod y °" Purchaser or 
Purchaser or Purchaser's operation %h' D % al 9 n »ted Hardware to 
Purchaser, with the excenHnn^ ■ " there °f shall be paid bv 
Purchaser shall rSitSSSV^J}™ 0 ** taxes P^able by ToSchFaJ* 
TouchFax or withheld 1 by ^ Purchaser onVr^ ^S^ 5 act ^lly paid by 
levies within 15 days after thl 5 ° account of any such taxes or 
to Purchaser. y 3fter the date of TouchFax 's notice thereof 


ARTICLE TT - T.TMTTPn -™ nMTTT 

2.1 


USE, AND (UNLESS PURCHIapd n.„ b . I UNLESS INSTALLED BY T0UCHF*Y\ 
TOUCHFAX, MAIHTEN^ct J 5^ B D !^5 RBD INT ° A "RVICE CONTRACT WITH 
ACCORDANCE WITH SvcSrxx^ ° P DESIGNATED HARDWARE S 
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ESSE, IJS^rS B 0 Y P R ' ° R DUB TO 

CONDITIONING OR HUMIDITY aJi»Sf ~ ° F ELECT **CAL POWER, AIR 
OTHER THAN ORDINARY USE CONTROL ; TRANSPORTATION; OR ANY CaSsE 

LIMITATTn y op wappin^ 

^SZS^^S^ £> S^LS" WARRANTY 

WARRANTIES OF ^ KND "ex^SS OR SS^" ALL ° THER 
NOT LIMITED TO THE IMPLlS LIBD/ INC ^DING BUT 

THE IMPLIED WArS <S " ZnS^S * ^MERCHANTABILITY, 
AUD ANY IMPLIED WARR^ T «S ART«?J M J 1C0LA * ™**OBE 
OTHERWISE IN LAW OR PRomV n5ft,»Ji? 18IMG BY STATUTE OR 
TRADE, ARE EXPRESSLY ^cS^E?" " DEALING ° R ° SAGE OP 

WAR™NTIES TE ^ T E EXPRESSLY^?^.^' N ° T BE '"CLAIMED. THOSE 
WARRANTY CONTAINED ^55 ?S7oH ?i W Th DU ? kTIOIf • ° ? ™ E 

not intended to limit the rights of' Pu T ^ e h fore 9 oin g exclusion is 
provided by manufacturers of 9 *L£L Purchaser Un <ier warranties 
warranties have not bi" voided T ^V t0 *« J? e extent th °^ 
components made by Purchaser or othe« or ibT p" ic K ations to the 
to comply with any condiHnn. S (b) Purc haser's failure 

Purchaser understands th ^ L^ensersof?!^^^ th ° Se Panties 
accordance with the annli^K^ Software is warranted solely in 
Agreement, and n , pro^islor ? of tSST a^ 0 "" °1 the Softw ^e L^ense 
sort of representation or XmSJViV?*"* ^ consti tute any 
Software. r warranty with regard to the Licensed 

2,2 ^rrantv n,i fc ., Hnn Qf UjtMin . y 

writing^ Touches .^.^iwi 1 bT"^ Clai " ^ 

shall promptly suppl 'such evid^^K re ^ est ^ Purchaser 
TouchFax may has™ZLy U ^£? enc * °' b "ach of warranty as 
of transportation to InV % T ° uchFax shall pay the cost 
Designated Hardware recmiAn- „ * T ° UchFa *' s facility for 
shall pay such costs f^Znv^Ic^ f erviCe ' ™* Purchaser 
Purchaser may not su , n L y service not covered by warranty 
breach of warranty o/ of tlTT* °" aCCOUnt of * claim f^r 
under Section 1 53 hlS A 9 ree ^nt except as permitted 

WARRANTY * SHAL^^BE^THE ^REPAIR^ OR^ RE^PT^nr *JNDER THE FOREGOING 
OPTION, OF THE DESIGNATED HARnw^RT^^w^ AT TOUCHFAX ' S 

APPLICABLE , PLUS TP, N fpf^ 
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ACTUA L ^ B ° INC I DENTAL , " ™ 

RESULTING FROM ANY USE OF THE DESirNATPn u,» UNITIVE DAMAGES 
OUT OF ANY BREACH OF i T y l 2f T DWARE ° R ARISING 

APPLICABLE LAW, EVEN IF IWoIfiy hi c dp AGREEMENT OR 

POSSIBILITY OpWh^wJ^e^R ro R ^V B 5f?Tu ADVISED ° F THE 
OTHER THAN PURCHASER. ANY ACTION FOR ^RPiru^^!tf BY ANY PART * 
BE COMMENCED BY PURCHASER WITHTK r n£ J2?» CH ° F WARR ANTY MUST 
OF THE APPLICABLE DES^GNATeS ^JSdSJSe^ F ° LL0WING ^LIVERY 


2.3 Inder 


shall not be responsible for any'VL^/ffli*""? nt ^ - Touchfax 
exceed the limited warranty nada in S^?? ? ° f ^chaser which 
indemnify TouchFax agafns : any claiJ ?.« 2,:U Purchas « shall 
that TouchFax may i ncur arising oSJ of fr aa 9f s ' cost s and expenses 
-de by Purchaser which exce^U^^^ 

se ™i^ 4 °nl^e^a^ limited warranty, any 

comply with TouchFax- s s^cYAc^tfonf ZT iZt^^I^ ml 

operand o%' in^accorXncf tlthTh^ Hardware to be 

instructions of TouchFax and only in l s P eci * Nations and 

a safe manner. Purchaser acknLiLJ, sui table env ironment and in 
comply with the foregoingf (b, any ' £?ilur?S (a) , any - failure to 
2-4; or (c) any modification «f /v* 5 • comply with Section 
negate the warranty oMioati™ « ^f/^ted Hardware could 

result in injury or inef ? iciiv^nSL ? Cl l? X ° r ° thers and could 
TouchFax shall not be Tiab^ Designated Hardware, 

loss of any Designated Hardware or l"" 6 f ° r any dama 9 e to or 
from: (i) any neoliaent f y ln l ur Y °r damage arisina 

Designated Hardware' any iXifftV" ° r °P e «ti°n of thl 

Designated Hardware by any party other ^ 10n ° r t nhancefflent to the 
failure to follow TouchFax's V De HH^ n T °uchFax; or (iii) any 
instructions or any warnina i *hT flcat i°ns, documentation or 
regarding the installation operatY^^ Writte " "teriall 
maintenance of Designated Hardware ' Service < repair or 


ARTICLE TTI - nnn»Tn EMTT a T „ T ,p V 


°f or relating to the disdojino L??„ ,^ dat . a and information 
Party receives or of which it h«JS»f y (a) Uhicn the receiving 
in contact as a consequence or <^ ° r " lth Uhich Lt «'« 

— iosing partv as ^t£&F ^^ft 
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through no wrongful act o f ?h generally known to the publiJ 
rightfully rfceTvei b^the' ^^"gU*?*' haS ^ 

without restriction on disclJuS ZndLSl I ° m a third P art V 
the receiving party, a breach of ar oh^^' t0 the Pledge of 
running directly or ' indirect L the liln^ ° f COnf ide "tillity 
been approved W r^^^^^ 10 ;^^' U"> 
disclosing party; (iv) has bee/disc^ed pursuS? to a i°" ° f the 
of a governmental agency without d»ifr . I i V requireBent 
protections against public di«lo«uri «^ rictio, ? a ° r other 
Jxiclwd by operation o"law D ?i52Vh r is required to be 
have first given written nSo ««. l d the "celving Party shall 
disclosing party Side a fJk^ m suc * re <^i"d disclosure to the 
order requ^r^ng^^ ctnf L%£& a P"**^™ 

used only for the purposes for -which rmation . so disclosed be 

taken reasonable steps to allow the <H . i is . and 

protect the confidentiality of £he inf 0 ™^ 9 Party - to seek to 
disclosed; (v) i«s i., ^ information required to be 

without uslV Zr^^ZjggS* receiving p'arty 

Information received from the other *V*r/j. , *? Y - Conf idential 
a third party by the disevle^; P a rty; or (vi) is furnished to 
third party's rVh t t o ^ ° n th * 

Information shall include ^ .hal^Sot hl 0 ^^* Conf idential 
relating to, contained in or cSSliitiSS of Vh^H** f nfo ^tion 
business, intellectual property ^ ideaf con.li- dlSC . losin 9 Party's 
products, processes t infill f\ concepts, notes, memoranda, 
codes, trade secrets' /o^lilf" 1 , condltlon < source codes, object 
in procesJ, rLfarch S^^T' industr i^ secrets, work 
strategies, drawings ' desians P . technol °*y, methods, 

applications, patent pend^Tnd o&^r 

discre^Ln ^buT^n^n o lltn^T* "tl 11 US * the Same ca " ™* 
discretion to prevent unauthi?^.H " ^ reasona °le care and 
dissemination of the o h r D "r^' 10511 "' publication or 

employs with similar^ iSSr.KSrSf^Sf 1 ^" 1 Inf °™ at -n as it 

>"V P^^nS^^S^' Ne i ther ?*~y ^all use for 
Confidential Information of th- ° t-v, ° r dlsserainate to others any 
written consent of that pa?ty excep^L^^^ 1 ^^ th * ******* 
this Article III or as directlJ ni^L P ^ f H &lly P eri "itted in 
this Agreement. erectly necessary in the performance of 



the Con 
employ 


l:\wlk\touchfax\1993\equippur.mar 


January 27, 1993 ORAfT _ 7 _ 


!^?JL SpeC i fiC need to know sucn ^formation. Each party's 
th?s XrtLl% I! 0 ! 0 . 0 '" 0 ' 0 " Sha11 be b ° Und by the "strict fons y in 

3.5 Materials . Within 15 days following receipt of a written 
request referring to this Article III from either party, the ot£er 
anf^V 11 d - eliV .\ r t0 the re ^ es ting P^ty all tangible ZzterlTll 
and all copies thereof containing or embodying any. Confidential 
Information received from the requesting party. nUal 

x _ 3 - 6 Effective Date. The covenants of confidentiality in this 

cllf^ F\ T 11 / apPly aft£r the date of this AgreeiiS to an? 
o^ after tl s a u 1 ^ n ^ atl °n disclosed by the parties, whether prior to 
or after such date, and will continue during the term of this 
Agreement and for a period of four years after the date of 
expiration or termination of this Agreement. 


ARTICLE IV - TRADEMARK 


. ha _ 4 '?- Trademarks . One TouchFax Trademark will be affixed to 

wni hV 9 H n f te ? Ha ; dw . are ° n a lo 9° P late no lar 9 er than 3' 3 x 2» and 
will be displayed by the Licensed Software by copyright and/or 

Ktlford^ceth 0 ^^ 1 ^'. Purchaser sha ^ not re^ovtf coS 
the LtLttt 5 „ th 5 l0g ° Plate ° r the TouchFa * Trademark from or on 
9 ll* d Ha x rdware °r alter any Designated Hardware during the 
PuJchasL VLJ\i A K greement °l the Software License Agreement. 
r?J£? * 11 h f Ve n ° right to use or sub-license others the 

right to use any of TouchFax 's Trademarks except as provided in the 

in ^?S 1CeT l Se A * re , einent - The Provisions of this Section 4 i are 
in addition to, and not in limitation of, the provisions on 

^rch^se^^rv^- / n the * of ^ a " License Weeme P nt 1S However? 
ex D £ t on n /^h c C ° f " tlnUe displaying TouchFax »s Trademarks upon 
expiration of the Software License Agreement, provided Purchaser is 

Serv^ces^ ""^ T ° UChFax ' s software or offering any TouchFax 


ARTICLE V - TERMINATION . TN.TTI NCTIVE RELTEF AND ARRTTRTVPTrtTJ 

5 -I Term and Termination. This Agreement shall be for a term 

ext'Sed^v^r^ ^ and 6nding De "mber 31, 1993 unless 

lin^ " a 9 reen,ent of TouchFax and Purchaser. Provided, 
Purchaser t h " ay b * t eri " lna te° by TouchFax by written notice to 
unTS n • he «. e J Vent (a) Purchaser fails to order at least 10 
as nrnv^H H S19nated Hardware in the first quarter of 1993, except 
SLion a tp/ Ha i2 Section 1.1.2; (b) the Purchase Price for any 
d 9 af tPr H Wa / e s°ld on account is not paid in full within 30 
days after the date of written notice of non-payment from TouchFax, 
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except as permitted in Section 1.5.3; (c) TouchFax exercises th- 
option to terminate granted in Section 1.5.3; or (a) ^n ?ne event 
of a material failure by Purchaser to observe ' any covenant 
contained in Article IV. m addition, either party (the "Son- 
Defaulting Party") may terminate this Agreement for caSee by giSiSo 
written notice thereof to the other party (the "Defaulting Party^? 9 
For purposes of this Agreement, "cause" shall be limited to: (i) 
the bankruptcy, insolvency, dissolution, assignment for the benefit 
of creditors, receivership or cessation of business of the 
Defaulting Party; (ii) the Defaulting Party's failure to observe 
any covenant contained in Article III or Section 7.3 of this 
Agreement; (ni) any breach by the Defaulting Party of the Software 
iart*Zl .*9««ent or any termination of the Software License 
B 1 °JK CaUSe '* -° r . (1V) any breach by the Defaulting Party of 
th. ?L,«n«Ki p f P^ 1 """" of this Agreement which is not cured to 
davs £ satisfaction of the Non-Defaulting Party within 30 

settinc Jorth%hi °/ Writ i ten notice from the Non-Defaulting Party 
hho I 9 Z • the nature of su ch breach. However, if the nature of 
the breach is such that it cannot reasonably be cured within 30 

n o riv th % - efaUlting . Party sha11 have a reasonable period of ti 
not exceeding 30 additional days to cure the breach, provided it 
commences to cure within the initial 30 day period and SiliqlntlJ 

ZlltanTel ^ ^ hereafte ^ All ouLLnding Tnvoi^s for 

Ha J d " a fe shipped prior to the date of expiration or 
termination of this Agreement shall be paid in full by Purchaser 
not less than 30 days after such date. y Purcnaser 

f ; 2 Injunctive Relief . TouchFax may obtain injunctive relief 
against any breach or threatened breach by Purchaser of the 

^UeraSfin S f t ArtiC K le IV k' ^ 6ither Party may obtai * injunctive 
relief against any breach or threatened breach by the other party 

ZLl provislons of Article III, without the necessity of poJting 
bond or proving lack of an adequate remedy at law. 

5.3 Arbitration . With the exception of an action for 
injunctive relief under Section 5.2, any dispute, controversy or 
SiJiJf ar i S i 1 ? 9 K° Ut ° f ° r relatin g to this Agreement or any breach 
Rules of t h.\ e res °\ Ve K d bv arbitration in accordance with the 

excent L ll£ f ri fl U Arbltratlon Association ("AAA"), as amended, 
except as modified hereby. 

. . 5 '?: 1 Unless otherwise agreed by TouchFax and Purchaser, 
the arbitration panel shall consist of three arbitrators, one 
to be appointed by TouchFax and one to be appointed by 

?^ aS r' With . th€ tnird to be a PPointed by the two 
arbitrators appointed by TouchFax and Purchaser. If either of 
the parties fails to appoint an arbitrator within 30 days 
atter receipt of notice of an appointment by the other of its 

3 Joi ^t t0r A*° r i f, the tWO arb itrators fail to appoint a third, 
then the AAA will have the power, at the request of either 


l : \ wS It \ t ouc h f a x \ 1 99 3 \equ i ppur . ma r 
January 27, 1993 DRAM 


-9- 


ss^tS k :bS:. ttppolntMnt< " ) which have not be - - de 

* n i*J' 2 ' 2 Th ® arbit «tors shall not have the power of 
held \% S , co »P°"f cu «- The arbitration proceedings P .hall be 
d -J f * location agreed upon by TouchFax and Purchaser 
Provided, if TouchFax and Purchaser fail to agree on a 
location within 30 days, at the request of either party, the 

bf ^?? S « St l a11 establish the ^cation. Both partiesshalJ 
be entitled to representation by counsel, to appear and 
present oral and written evidence and argument, to compel the 
testimony of witnesses and the production of documents to 
obtain a written list of the other party's witnessed ' and 

etlTnT S J^° r t0 the h6aring ' and fo examine and crosJ- 
examine witnesses. The substantive law governing this 
Agreement shall also govern the arbitration proceeding ThI 
decision of a majority of the arbitrators shall be controlling 
ls , sues ' The arbitral award shall be in writing and 

b?nd!™ XPla iK thS r ^ S ° nS f ° r the award and sha H ^ final and 
binding on the parties. The expense of arbitration shall be 

IrtiSaUrl"* th * Parti6S UnleSS otherwise decided oy t^ 

ar-Mi-^?' 3 Each P art y agrees that final judgment on an 
e r f " a t W o ard h ^ n< i ered against Lt in an y actio " or proceeding 
MfS^JS * il A ^ reement sha11 be conclusive and may be 
i- tb \f xtent Permitted by applicable law, in any 
jurisdiction within or without the United States by suit on 
a^nS™*??' 3 certifie d copy of which shall be conclusive 
WliSSl. ill" 0 '' ° r ^ SUCh ° ther roeanS P rovided ^ 

P roces; 4 UD fn r T^ C ^° f Prorpqq - . Eac h party consents to service of 
process upon tin any proceeding brought pursuant to Section 5 2 
or 5 3 by mailing copies of any notice or pleadings thereof bv 

?Sin2. °-' h,r Pa " y ° r any of its Pr°P«ty or assets nay be 
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ARTICT.B V T - ci*n p»»n» r 


^evel'p 1 .^i e ;7.XS r " US6 Th ltS be " ««««. to 
development schedule, warranty if The specifications 


ARTI CLE VTI - flRp py, 


^T 1 ^ 11 ^^ C .° ntalned shall 

venturers or i„ any capacity othi? P ar , tner s, agents, joint 

equipment, respectively*^ TouchFav Mller and Purchaser Sf 

contractors. Neither shall have tL rLh^^ are dependent 
other in any manner whatsoever 9 t0 blnd or ob ligate the 

^^o^ or^^ shall not use the 

business proposal, promotional li?-^ ln any P ress release, 
report or similar material ? litt™? f*\ financial or annual 
consent. Provided, TouchPa? U * urc haser's prior written 

such materials as a oTlct^'l^ Services, inc.^in 

as a customer of TON Services, Inc. Flyin ? J Truck Stops 

Party' »\t&$&^~™? "STS" 1 ' " y " 0t be assi ^ ed * either 
which consent shall not hi written consent of the other Jartv 
either party mayas^gTthil Axemen? in^ Withhe ^' P^iSS,' 
consolidation, reorganization or lilt connection with a merger 
of its assets, provided Ihl \JL i f a11 or substantially all 

terms hereof. Any attemnloH ass ^ nee agrees to be bound by the 
Section 7.3 nhM^^^tf™* in contravention" of^is* 

obligation-J^-^^' j !| ^? exception of Purchaser's payment 
other for delay or fViluWto ^ liable*^ t £e 

to an event of force majeure inclu??™ k, S bll 9 at ^ on hereunder due 
G °d or of the^ubll^ - ^!' ;" dlng but not limited to acts of 
earthquake, hurricane] rio?s ^ar^ ^ f^™' flood < explosion, 
strikes or labor dispel' i h ° S lllties - civ i* commotion 

regulation, governmental actic "fnt""^ 0 ' SUpply ' law ^ 

control of that party. accion * or any other cause beyond the 


permitted hfr^SSer may^be ha^d C H ol ° r c ° mmun ication required or 
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If to TouchFax: TouchFax Infonnation 

15520 College Boulevard ' 
Lenexa, KS 66219 
Fax: (913) 599-5588 

If to Purchaser: TON Services, inc. 

50 West 900 South 
Brigham City, UT 84 302 
Fax: (801) 734-6550 

-/advise ^^r^^t^ 1 * nUBb6r ° f Which -itH-r Party 

additional' F^'UA^ 1 ^^^ t0 ° btain a "* 

required by the addition fo?tt/ ri), " °f Desl *nated Hardware 
pay the cost of sue cStSiSSi™ Sn^"' Purchaser sha11 
Fifty percent of such cost ^ will llV^Sl t maximum of $7,500. 
50 units of Designate! ZtlLtl* Credlted to Purchaser after 
remainder of such cost wfll Sfcre dl ted% P " rchased < and the 
units are purchased. credited to Purchaser after 100 

certification Ur ari a s S i e n g "f^* ^TC'^ f ° r FCC safety 
the Designated Hardware £Li L S £ Catlons or additions t£ 
contained herein shan conf^?^ J Cha f €r; P rov *ded, nothing 
modifications or add^ions? T °uchFax's consent to such 

governmental pSSS'Sd ££Xv , a11 ° ther re <^ed 

ordinances in connexion SSh o ^ a PP lica *le laws and 
Designated Hardware lth Purchaser ' s operation of 

counterparfi*^^ be executed, in 

ta*en together, shall c^t^ oVI^t^^^^^ 

^^r^LtF^ffi-^J^,^ "!« re ^ est ot either party, the 
documents, covenantl^i^M^s^Y. 8 ^ fUrther inst ruments, 
or desirable to implement ^ deeraed necessary 

Licen -^?eiiXi^^ T °^ther with the Software 

entire agreement of the oartiSl hereto, this constitutes the 

hereof and suDers^T.^t"" _ w " ft aspect to the s ubject matter 
understanding, oral or writt-n P Sm ,? xpr 1 f 8sion of intent or 
certain Confidentiality Agr^ n ° fc limited to that 

P-v^ions of this AlM^r? «^ 
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hereto solely, and not for the benefit of any other person or 
entity* This Agreement shall not be modified, altered or amended 
except in writing and signed by TouchFax and Purchaser. 

7.10 Waiver , Any waiver of a failure or delay in performance 
shall be effective only if in writing and only in accordance with 
its terms. The waiver of one breach or default shall not 
constitute the waiver of any subsequent breach or default and shall 
not act to amend or., negate the rights of the parties under this 
Agreement. 

7.11 Governing Law . This Agreement shall be governed by and 
construed in accordance with the laws of the state of Kansas. 

7.12 Indemnification . 

7.12.1 Purchaser shall indemnify TouchFax for any costs 
or damages TouchFax is required to pay arising out of 
Purchaser's breach of this Agreement. 

7.12.2 TouchFax shall indemnify Purchaser for any costs 
or damages Purchaser is required to pay arising out of 
TouchFax' s breach of this Agreement, subject to the 
limitations in Article II and elsewhere in this Agreement and 
to compliance by Purchaser, its employees and contractors, 
with TouchFax* s warning labels, specifications, instructions 
and documentation. 

7.13 Charges to End Users . TouchFax shall have no control 
over the rates charged by Purchaser to End Users for Services 
provided through Designated Hardware. 

7.14 Severability . If any of the provisions of this Agreement 
shall be invalid, illegal or unenforceable in any respect, then 
such provision shall be considered inoperative to the extent of 
such invalidity, illegality or unenforceability and the remainder 
of this Agreement shall continue in full force and effect. The 
parties agree to replace any such invalid, illegal or unenforceable 
provision with a new provision which has the most nearly similar 
permissible economic effect. 

7.15 Headings . Headings are included in this Agreement as a 
matter of convenience only and shall not be controlling with regard 
to the interpretation of this Agreement. 
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IN WITNESS WHEREOF, TouchFax and Purchaser have executed this 
Agreement as of the date first above written. 

TOUCHFAX INFORMATION SYSTEMS , TON SERVICES, INC. 

1NC ' r/J 1 ^^ / 

By: <>-Jy(i, C. /< by: S/^S // . / 

Title: CIIAiKWa/ Tit ia: At,,,;,/..., s- 

"TouchFax" "Purchaser" 
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SCHEDDLE 1,1 - 1 qc ? 
Forecasted Purchases for Calendar 1993 

First Quarter*: 


Second Quarter: 


Third Quarter: 


Fourth Quarter: 


or 10 units, subject to the provisions of Section 1.1.2 Forecasts 
yllr fUtUre yea " Wil1 be due b * October 1 of the pdor 


t :\wik\touchfax\1993\equippur.mar 
January 27 , ',993 ORAfT 


-15- 


SCHEDULE 1.1 - 1993 
Forecasted Purchases for Calendar 


First 

Quarter : 

January 

February 

March 

- 0 

- 9 

Total 

- 10 

Second 

Quarter: 

April 

Ma v 

HQ j 

June 

- 9 

- 0 

- 18 

Total ■ 

- 27 

Third 

Quarter : 

July 

August 

September 

- 18 

- 18 

- 18 

Total - 

- 54 

Fourth 

Quarter : 

October 

November 

December 

- 10 

- 10 

- 10 

Total - 

30 


Forecast 1993 


Total - 121 


SCHEDULE 1.2 
Form of Purchase Ord 
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